PART | GENERAL PROVISIONS

arcata

The Purchase Order is subject to all instructions on the face thereof, and also to the following general provisions.

1. DEFINITIONS

The following terms as used throuphom thiy Order shall have the
meanmgs st farth helow:

4, "Arcata® or "Brver” nwans Arcara Associares, ne.

By "Seller® or YComzuctor” meany the mdividhial, vorporation, or
association contraciing w firnish the tems or services desoriwed i
this Order.
“Conrract”, “Agreement”,

"Subeontract”, “Purchase Onde”,

reid ar nog dre ueed interchangeabhy

and "Order® fubether capital
and refer to this procirensenr.

2. APPLICABLE LAW

The vabidite, constnetion, snd fnterpretaton of thes Order, and the

pights and <dutics of the partive o dus rransscton, shall be governed
by rhe e of the state from wiich he Order onumated Gsee
tetreehead of the Ornder).
not affeer the validite ofuny other provision,

The mvalidiry of one Order provision shall

3. COMPLIANCE WITH LAWS
Seller warrants compiiance warth all applicable. Government haws,
excorthve orders, rules. and repulations regarding the proviucten,
sale, and delivery of the supplics and services spectfivd and herchy
indemnifics Bover against any Joss or lmbiline due 1o Seller's

viclations or noncomphance with such hows, cscennve orders, rokes
asd eegnbations

4, WARRANTY

Scller represenes and warmanes 71 thar the rates charged for the
guodds and/or services parchased privssemt berero shall be ao higher
than Scller’s current rates to any other castomer for the saw qlmlir\'

% that alt poodds and services

and yuantity of such goods or service
deltvvred pursimnr hereto will be now, 1:11](‘&\ otiierwize specified,
rhat att gs)x)\i>

and (ree ety defects in natenal and workmanship; {
and services will conform o apphicable specifieations, drawings, and
stndards of gqualine and perfonmance. amd due alf rems will be free

from defects m design and antable for ther inteided plirpose; ©

that the goods covered v his order are fioand safe for constimer
W representarions and warraaties of Sciler
kall r1in to

e, 1o ivnded.
rogether with s serviee warransivs and gmaramoees, if any, sh

Buaver and Brver’s atsromers. The forvgomg warrantivs shall sureive
any delivere, Ingpection, acoeprance. or pasitient by Brver,

5. PRICL

The price of the supplive wachndts all spobicable federall sate, aml
focat toes, duries, and Feessunless atherwise provided inhis onder,
Scllor warms that the prices, werms, warnmnes, and benefies
conimned m this order are comparsbie fo or betrer than those
otfered 1o any wrher of seller’s aistomers. Brwer shall receive the
benefir prospecrively or r\*rrospcﬁi'\'c}' i sellor offers any irem or
service mnchdad wrhis order raany otirer vastomer at 1 lower price,
more favorabie rerms, more (onmble warranics, or more avorabhe
bencfits up vo one vear after vomplenon of this onder

6. CERTIFICATION OF NDEPENDENT PRICE

DETERMINATION

I connection wich this procrement, Seller cornifivs thar the proposed
prices were without  consalration,
connmunication, of agreemont wWith any ofhers for restricting competi-
tion, and that the prices quned have not heen nor wilt be knowingh
disclosed, direeth or indirectle. by Solfler, ro any other Offeror or

reached mdepeadently,

comprior.
7. INDEMNIFICATION

Setber shall mdeniniiv, defend and hold Aecarn aod Arcara’s

clstamters harmless fromn and against any and all

Balnlities and expenses Guchiding reasonabhe asom arksing out
of or rejating to any cdams, casses of acion, wsuis or other
procecdings, regardhess of legal theory, rhat reasdts e whole or 0 part,
from Sefter’s {or any of Seller’s subeonracrors, sipphers, employees,
agents of represeatativesy: 3 ntentional misconduet. neglipence, or

fraud, (8 breach of any represenration, warraaty or covenant made
herein, or Gl products or services mcheding, withour hmttnon, any
clames that @ieh products or services infrimge any U nited States patent,
copyriphs, trademark, frade secret or mw other proprreary right of any
third parrv.

T Baver shalt prompry nonfe Selter of any chaim aganwst Biver that =
covered by this imdenmificion provision  and  shal anhoriee
represenianves of Scller o settte or defend ane such clalm or ant and re
reprosent Buver i, o oo wke charge of, sy liepanon in connection
threwith,

o Infringement indeminine. 78 to Hew of any warraate by Biver or
Seller agatnst mismgement, statutory or otherwse, 1t s agreed that Sctter
shall defend. ar s exprnse, any st against Buaver or ies cusromers hased
ort a clmm that any em frrmished amder fhis order or the normal s or
sale thereof infringes any LS, Lerters parent or copyright, and shall pay
coxts and shamuges f'm-:d%y awarded moanv such s, provided thar Seller i
notifled m WTHHNY, of thy s oand giw:ﬂ ;Ll)?l]();‘if§; Tnformation. and
assistance At Seller’s expense for de defense of same. H the use or sale
of satd Hum s enjoined as o resule of sueh sair, Selter, ar no espoense 10
Buer, shalt obrain for Bryer and ses ctistoniers the right (o ase and scll
said mom or shall sabstinge mn cquivalent item acceprable to Bayer amd
vriend rhis patent mdemnite thervtor 25 Norwrthsranding the Toregomg
paragrapil, wihen this order &5 performed muk: the Anthonzaton ad
Consent of the U8, Government o fufringe 1.5 Parenrs, Setler's labihre
tor infringesent of such Patents 1 such pmfurmmlcc shall B¢ Hmned o
Covernnent.

the cxrent of the oblganon of Buaver eo indemnity the
8. DISCLOSURE

Sviler shall not disclose information concerning work  uader this
Suboontracy 1o zay third parts, Gotess snch disvloanme s necessary for the
ws. public

performance of the subcomemet effort.. No o onews sckeas
annonncement, denial or confirmanon of anv part of 1he sabject muter
of this Suhcontract or any phase of anv program hereimder shall be made
withostt prios writien consent of }’su\m Fhe restriviions of this
paragraph shatt continne 1 offvct upor completion or renmtsation of i
E\“l)u:mrmr tor sich period of fme ws vy e munadiv agreed upony in
g by e partes. e absence of 5 written vsrablished penod, o

w
disclospre 1 nthorized. Faliee ro comply with the provistans of thes
Clause may be caase for termntanon of this sbconract,
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PART | GENERAL PROVISIONS

arcata

The Purchase Order is subject to all instructions on the face thereof, and also to the following general provisions.

a9 INSPECTION AND ACCEPTANCE OF THE
SUPPLIES.

I the supplics or the tender of defivery fait mnany respect 1o conform
o this Prvchuse Order, burver may aceept or repeet the whole or any
it thereoll. Burer may repect suppliios within a reasonable time (nor
less than dhiiery business v whiter delivery or tender, Aceeptasee
sceurs after Bover signifies 1o seiler that it fes accepted the supplies.
Sceeptance docs nar of wself inpaie ey other degal or equitable
remedy for non conforinire. Acceprance ma B revoled i it was
nuwde with the reasonable asstanpiion dwt aay sonconformun
wortkl be cured, the non-conformity was difficnl to discover before
acceprance, o & otherwise perottted by law or equity. Revocation
of aceeptance i cqattvalent o rejection. [pon rejection the baver
may, at its oprion, and in addition o anv other available recourse
return at sddieds cost the Appites g tora wmpuu credit, 7b; rqnu
arsd renirn At no merease n price and on baner’s schedile, or v aa
exchange on bhaver’s schedule.

. REMEDIES FOR DEFECTS

If any of the supplies are fovnd at any rvie prior to acceptance to be
defective m material or workinanship, or otherwise nor in conformiry
with the requirements of dux order, buver fin addition o sy other
rights which # oy have imder warrantior or otherwise) may at i
option 713 corseet o have correeresd the nonconformity ar sclier’s
CXPORSe, or reject and return such so p]‘mu ot other detiverable
irems atselled’s expense, sich sapplics or ofher debiverabide items nor
to be replaced withouy anable writien arthorization from biver. If
sefler faiks prommly to remove sich applics or tore of snpplies that
are Iullnud 16 be removed, or promptly to rephece or correct stk
sapphcs or fors of sipphies, biner cither {F mav by conteaer or
uther replace ar correet suck arpphice and charge ro seller the
cost occastoned 1o Disers therehy, or {27 mav fenninate this contract

for defanlrs wnd ta cither ovent may charge seller the costs of

damupes occastoned to buver therebs, l&ﬁcss seller corrects or
replices anch supphes within the delivery schedide, Paver v
regaire the delivery of such supplics ar a rrd(:ffion m price that
cquitable wrder the cireamstances. To defray the cost of shipping
and handling, 1 service charge on rejected stems will be halled 1o
seller,

11 CHANGES
Bover shall bave the rigdet to make changes i this order provided the

changes ate the kind that selier makes tor other bnnvers. 17 20y such

change affects defiven or amount to Be paid by biver, selier shalt
norfy buver miniediateh.

Aoy claim for adpmmment hall be

sabmitied within 30 dave from dare of receipr by selfee of

norification of change. Mo addirtonal charge will be alowed unlkess
mithorized by baver i writing. Ay chanpe i this arder shalt be
authorized only be a Change Order hervto duly esecared by the
fnnvee

12, DEFAULY
o The Bover mave I written notice af defaude 1o the Selfer,
rermmare the whole or am part of this Order noany one of the

tolbowing clrcsnwtances: 33 Sclier fards to pude progress in the

seork so s 1o endunger performance or 4G Sclier fadls 1o perform
anr of the otinr |*r(a\1-u:n- of this Order in secardance with s
termz, and tn cither of these ywo clronmmstaces docs not cgre sach

¢ mertod us Buver

4 peacd of 1 duys for saeh fong

fathaee w

any authorize inowriting, affer recoipt of actge front e Buver

specthviny such fathires or A Scler becomey ngolveat or the subject
of provecedings upder any e relaring to baticuproy ar the reliet o1
debsiors or adnaes in o writng e maldhine 1o payv its debts as thee

hecone dise

It this Orrder 12 20 ternvnated, Selfer shall sabmie 2 fnal fermination
serflement proposat o the Buver: The Sdller shall subnue the proposal

promyrtly bue no Lier than six 767 months from the effective date of the
ternnaarion, 1 Seller fails ro wtmit the proposal withia the e
allowed, the Buver may Jderermine the amownr, o ane. dae the Scfler
beeause of the termmation. The amomnt will be derermacd

gccordance withy FAR Chawe 32249 6 1 oftver on the dare of the privie

il

(()111’1 3CL
o Setter shall transter e and dediver to Buver, in the manner and o

the extent requested mowriting by Buver at o after weratmation such
complete areles. partallhy conpleted zevicles and marerialy, pares. toolx.
dics, parerns, fgs, Oxtres, plins, drawings, informution and contruct
fphis as Seller har produced or segatred for the performance of the
weninated part of this Order, and Buyer witl pav Sclier the contract price
for complete artides delversd 1o and wceepred by Buvee and vhe tair
valae of the other property of Seller so requested and delivered.

Ay Befler shall continue perfornumce of this Order to the extent not
rernunated. Buves shali have no obliparions to Scller with respecr 1o the
ternunatet part of this Order exeept ag lerein provided, In case of
Seiler's defanbt, Piner's vights as set forth heremn shall be ia addition o
threer's othirer Aghrs although not set foreh i this Ordes.

{y Selter shall nor be liable for dumages resahing from defmite due o
caases bevond the Seller's conirol and wathoar Scller's fale or aeghigence
i accordance with FAR Clanse 52.249- 14 “Lixanable Delavs™ provided,
however, thar if Seflers delmlt w0 crmsed by the default of 4
subcontractor or sapphoer, sach defanlt mast arkse out of causes bevond
the coneot eof both Seller and sabeoniracror ar supplicr, and withote the
faalt or neplizence of eirler of thenm and, provided futher, e aipplics
or services (o be furaished by rhe sabeonimcrar or spplier were nor
obtainable fram other sources.

13, REMEDIES FOR DEFAULT

Buver, by wrirtea norice 1o seller, may terminate this order, m witole or in
part b selier i detaule. Ppon sneh erminanon, burcr YL IrOCHIC,
upon such terns as i shall deem appropriate, uppites similar 20 those so
terminared, in which case seller whall continee performance of rhis ordes
to the extent #ot terminated amd <hali be liable to buver for any excess
cost for such sinilur supplics. s an alternate remedy, and i1 o of
termitation for defaul, buver, ar its sole discretion, may cleas {3} to
extepud the contract dedivery schednle, amdfor 725 to wative other
deficiencics i selfer’s performunce, i which case an equitable reduction
in the Purchase Order price sl be aegonated. I the fathire w0 perform
s cacsed hy the defaudt of @ subeottracror arany rier and if such definid
anses out of canses bovord the couttrol of borh seller and sulscontractor
and wathout the fault or negligence of cither of them. seiler shall not he
ftabile for any excess costs for the fuhire to perform, unless rhe supplies
or services o be furidshed by subcontractor were obtattuble from other
sonrees i sufficiens thne to ]?Umll sofier o meet twe su}‘itr(‘(l detivery
schedide. The rights and remcdics af the ucer pm\;du? i this chuse
shall nor be exchmive and we in addivon 6 Hiy other rmﬁ\f\ and remedies
provided by this osder or by law or equine. Failure of l)u\u o st on
ArICt performance sinll not constinite 1 waiver of v of the provisions
of thg ovder or warver af any ather detudt of sefier.

14. STOP-WORK ORDER

Buver smav, av any rine, by wriiten sotice to selice, ro qnm seter to \m;,
Al or part of the work or defivery of supplics called for vy this or d o TOT

period of up o atnere days (lml for auy additional agrecd perod th
Period,, Ulpon recetving stich norice, sclfer shall Iﬂl:l;((ff.‘.rtl'}' compiy
with it terms and e ol reasonable steps o avonl inctireing any
addirional costs wssocitted with the sropped work during the Pane
Period, Buver will, prior 1o the end off the Time Poriod, cither caet the
stop worle ovder or termiane this order 11 whole o i part 45 permitied
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PART | GENERAL PROVISIONS

arcata

The Purchase Order is subject to all instructions on the face thereof, and aiso to the following general provisions.

by this vrder, 12 Srop-Work Order 12 mared, buver shall modity the
delivery schedule and 7or price i thies order as buver decnes equirable
urader thie crclanstances, provided seller requests sacks charge wihin
fifteen days of the end of the Tme Pestod,

15, TERMINATION FOR CONVENIENCE

Tor its own best futerest. Baver reserves the vight to termunare tlus
contract. i whole or part, by written notice of fermmaion {or
convenienee to Seller 1 the contract 0 so termmaied, the purties,
daties and obligrtions, melnding Scller's compensanon, shall be
eymitably negorated berween Buver and Seller. 1 rhe rerminared
contract 1= solely for services. Baver shali be hable onfy for pavient
for serviees performied setore the eftecve date of terannation,

16. TOOLS, MATERIALS, AND INFORMATION

Diesigns, sketches, dravings, blieprines, pastems, dies, mokls, ook,
grges, eyqupmient, o special applimoees m-ul(‘ or procured by Seiler
especiafly fer produdng the product covered by this Order, thea,
mpfess otherwise  provided, immediately upon manufaciure oc
procrement shall become the properiv of Arcan Undess othenwise
provided ot the face of ghis Order by Supplament or Clange Order,
any such ems or materrls or enginecng data or othee rechnical
proprctary informarion farnished by oand pand for by Arcara shall
becottie consimmnent ar Scler's risk, shalt be msed exchmvely in the
productm of Areata products reginred by this Oweder, shall be
subject o dispostrion by Areara ae alb mnes andoupon demand, shall
be debvered o Sreaa

17, EQUIPMENT MODIFICATION/ENHANCEMENTS
Upon approval of eqummunent confighiration: by Bucer, if applicable
hereto, Scler slall make 1o wmodifcstions, revisions, or chanpes
affeenng form, i, or fmoae of the supplies withour written
comsent of Buyver.

18, WORK ON ARCATA OR ITS CUSTOMER'S
PREMISES

When the order regaires Seller 1o perform work oa Buaver's or
Buver's custanier's promuses, the Scller shall wke ol accesary
pr('(';}llti:m\\‘ 3] prwcm ;}11}' injur}' T P(‘I’S(}i‘.l\‘ Or d;ml;a;gf: toy prflp(:rfy
chiging, the progress ot such work, The Seller agrees 1o mdemnify
Barver against al loss or lability reatltmy from any act or onussion by
Sefer, s emplovees, agents, or anheontraciorz. Scller shallymaintain
Pidslic Liability, Propersy Danage, and Faploveds Liabiline aud
;o o protect Buver from

Compensation fosurance m <aniow
ard nshks and  from claims under any appheable Woranen's
Compensation and Cecuparonal Phiscaze Aves, or other applicable
law, statas, or repulation:

19, SUBCONTRACTING

S(‘”CT f}- ill."l'(‘%){,' '!11{('{} Yh(’ ‘7i %lf T \\lil HOONTERCE ﬁll:\ g‘]()ﬂé()ﬂ. (Biu r!l]i{
order, provided thar ull work w0 subcontectesl, when combied,
(_l()(:\\\ et Ipiomyt o :;!li:b?lli}!liii P(Vﬁl()zi of f}i\' ljl‘(_fl_’lﬁ ?\()5}“‘17;\ l|
this order shalt be sven as prohibimag sellor's purchase of m{.nhn\.
commercial arncles, raw rarenals, or other spphes specitied we this
ortlor 1f f] wse are fvprealiv purchased by sefler in the normal conrse
of bustness.  Thid right’ ro ssheonteaer shall aor he deemied an
assigaanrent of oblimation aad sclier shalt renwm habte ander this
order regasdless of subcontracts,

20, ASSIGNMENT BY SELLER

Preept as herem orferwise expressbe provided,  nather  this
sibconteacr/order nor aav mrerest hereunder ror any sums becommy
due o the Sclier by reason beewof slall be assignable br the Scer
without the prior written copsent ol the Buver, provided, however, that
claams for money dac or to beeone due 1o the Scller from the Buver
arrang ovt of thiy sudwconact/ order may, with written consent of the
Buser, be assigned 1o a bask venst company, or other (mancial mstiraion,
mickadimg anv federal lending ageney.

21, SELLER CONTACTS WITH BUYER'S CUSTOMER AND
OTHER VENDORS

Buver shall be responstble for @l hason and  commumications with
Buver's customer and Buver's other vendors for the rerm of this
Purchaze Order. Sclier shall nor commumicate with Buver's aisromers or
Brver's orher veadors regardne this Purclue Order, unless otherwise
aithorized in writing by Buover,

22. PROPERIY

The mghts md oblizations of soller with respeet o any propersy
turnished by buver shall be rhe same ag those which seller has with
respect vo Governmient Musmished . Propeny muder ane provisions
contantedt i s order bur shadl i no event be less than reasonable care.
These rights and ofdiganons do not extend o sk of toss, wherem
regarcdless of any provisions to the comrary selier shalt retain Al risk of
foex for any baver firnished property ar all wmmes. Upoa order
completion, sefler shull renmn all snely property to baver m the ame
condition m which 1t was received, allowing for reazonable wear and t
except fo the extent that the property has been meorporated tnto suppliuﬁ
defivered tnider this order or consimed i the aormal performance of
WOTHL

23. LEASED EQUIPMENT SUPPORTY

fogsor agrees o mamtant in good workmg order, anv feased cquipment
supplied here, Lessar also agrees to Airnish, when ordered by Bayer, any
necessary supporting service for the leased equipment supplicd. This
wehides, but 18 nor lmired o, spare parts, hardware and sofrware
Mamieninee ervices, calnpment modificadons, updare bulfenng, ere., for
the vorsat nsefud hie of such cquipmsent. Phis clause shall spply when
such sappott services ape necessary and appiable o the eyaipment

furnrshed,

24. INTERPRETATION OF ORDER - NOTICE OF
AMBIGUTTTIES

T Orrder and ane and b dentificd wrtiogs or doaments mcorporared
Bo reference herein or physicalle atmched hevero constitare the parties’
complere agreenent; 1o other Prior 10 CONTCmPOTancols areements
cither written or oral shall e considered 1o ch;myc modify, or conrradicr

sond Ededer. Any ambipuine inothe Parchase Ownder will nor e snictdy

constrited against the Baver but wall E‘L resobved by applving the mosy
bESpthe )”.JI)} lﬂ[L r%‘)ﬂ T:l[liif“ ‘lll[}Lf I: ]( [ li(]ffl]\f,]llk LR .ﬁ,ﬂ\vlﬂg hll}
consideration 1¢ the mtentions of the partes at the tmve of courracting,
It 12 the oliiigﬂri-m uf the Sailer 10 exercise Jie dili;gf:ﬂtc fo dmgrover and
o brig te the attenton of the Buver at the carliest posaible dme
al amtbngurtics, discrepancios. Incotsistencies, or confiices u or
berween the speaticanions and 1he applicable drawiips o other
docinments :r)(nq)nmru} by reference heree Padlure 1o U)m;‘l" with
sucly obbpation shalf be deened o warver and release of any and alt clains
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PART | GENERAL PROVISIONS

arcata

The Purchase Order is subject to all instructions on the face thereof, and also fo the following general provisions.

for oxtra coste or delave anseg ont of  sech ambigmes,
i »r conthots

Jdiscreparncies, inconsistencios, «
25, DISPUTES

Ane disprre not disposed of i accordance with the "Distsges
Clagse” of “Schedule B US GOVERNAMENT THRMS PART I

FAR CEAUSES, 30 DEPUTES™ of amv, shall be determined w the

following mumner.

Baver and Scller agree to enter mto Negotiation 1o resolve any

dispure. Both parhies agree to negotiate in good faith to reach a
miuafly aprecable sertfonient within a reazonable amonnr of time.

;
mto biading Arbitration.
LAY Commercial Arbitranion Redes fmost recent ediion) ace to
on. The Arhitcaton shall rale phce i Clark

Honegotation i unsnceesstul, Buver and Setler agree 1o enrer

The American Arbltration  Asspeomtion

govern this Arbir
County in the Spre of Nevada, The Arlavrator shatt be bornd o
tullow rthe apphicalide subeonreacr provisions and Nevada bae in
adidicaring the dispure. broig agreed by borh parties thar rhe
Avbitrator’s decision is Omal, and rar ao parey may wike any acton,
ndictal or admingstramve, (o oversrn s deeston. The Eud\gmum
'F'L'ndl'fcd 1)3 th’ ,\rl;if(‘m()r ﬂl;l},' l)(' Cl'F{ClAR\RE E'E] 111]}' COnrt }]}]\Viﬂg
piresdiction thergof,

Pending any decision, appeal or dgment selerred toan this
provision or the setdement of anv dispste arlsiyr nnder this
subconteact, seller shisll proceed diigentdy with the performance of
this Snbeongract.

26. ACKENOWLEDGMENT - ACCEPTANCE OF ORDER

This Order becomes a Bading contract, subject to the erms wad
condittons hereof when reasonable secepted by acknowledgment or

by emnmencement of performance. The acknowledpmuear copy af

this Oirder shall be vemrned to Arcata within ten 103 calendar davs
from dare of receipt. No other Fonr shall be substineed for the
Arcata supphiod acknowledgment. The rerms and condittons and
cach thereat conrsmed in they Order canmnt be sdded 1o, modificd,
stiperseded, or otherwize altered exeept by wrltton rstroetons
sned by an nrthorized representative of Buver. Lach slaproent
received by Brser wmder this Order shall be deemed valid only on
the terms and condrions contaiieed m Part TandZor Part 1L

27. PACKING

m conformitv with the

seller stall be responsible tor safe packn
carrier’s it Seller must munber all packapes within o shipmwen
with the corresp widmg, mnmbers shown on the votce. Scller shall
mclnde 3 packing Bst o bearing the Order Nomber, quuantite,
deseription of frenss <hupped. and any other infornation calied for in
the contracs. One copy of the pavking hst shall be forwvarsded o
Buser, md one copy shall be inchided in Seller's invoice. Noexers
charge for packing will be puid 1mless speifically anthorized Dy the
Biver.

28, INVOICES

Froveotres are 10 be sabwngired i three o Pies 0 the addsess as shown

o the face of the Orden 1o be honred. votce mast show Buvers

Order Nanmber, deliverable desermpnon, amd quantite and price
wentical e the Prrcliese Order. Pavinent and Jecount for prompt
pvment, where ottered, will e Sgared from dare dhe merchandise
accepred by Buver and dase an acceprable voice w0 orecored by
fwer, whichover s furer.

29. ORDER OF PRECEDENCE
The order of precedence of the docoments applicable 1o dhis Order shall
be as ndicated in the Order Haor specified therein, the following order

af precedence shall applh:

Arcata Porehase Crrder Form

Part FGenernl Provisons ‘exeept as otherwise nofed herein}
Statement of Work

W Technteal Specifications
fey o Other doowments appended 1o the Order

30, ASSIGNMENT OF CONTRACT

Scffer bereby agrees ro permit assignment of the order and the righis
peanted  thercunder. 1o NASA, Marshall Space Flight Conter, or 1o
anather party that mav be selected by NASA A such assignment will
be at the sole shiscretion of NASA,

31 AVAILABILTTY OF FUNDS FOR NEXT CONTRACT
PERIOD

s are aot preseatly available for performance under this sibeonteact
bevond Decomber 31 of cach Arcam UNTUeS contract vear, Areama’s
obligarion for performance of tlis sibeontract  contingent wpon the
SANC exercising the pext opton period and approprizting fupds from
witich pavmient for sbeontrmet prrposes can be made. Should an oprton
vear nut be exeremed by the Government, Aecata shall provide wrirten
notice to the subcontracror, Noegal Babiline on the part of Arcana for
pavinent may e for performance under this smibeanrace bevond
Plecember 350 of cach contract opron year, notl Aids age made
avatalable 1o Arcata from the SAC Contracting Officer for continustion
of perfomunee of the prime contraet.
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U.S. GOVERNMENT TERMS AND CONDITIONS
Applicable to all U.S. Government subcontracts
PART I - FAR CLAUSES

Hf this Purchase Order bears a Government contract/subcontract order number, then the following U.S.
Government ¢lauses shall also be applicable to this procurement,

1. The Federal Acquisition Regulations {FAR) clauses, listed below and in effect on the date of this
Purchase Order, are incorporated herein by reference. In the event of a conflict between Part 1, General
Provisions and Part H, Government Provisions - FAR clauses, the Part 1 FAR chauses shall govern. Where
used in the FAR, the term ~Contractor” shall mean “Seller” and the terms “Government” and “Contracting
Officer” shall mean “Buver”. This substitution shall not apply 1o a clause where the accepted meanings of
these terms are given in the body of the FAR clause.

2. Federal Acquisition Regulations (FAR) Clauses liucorporated by Reference

Clause Title Notes
No,
52.203-6 Restrictions on Subcentractor Sales to the Government {Sept 2006} 1
52.203-6 Alternate 1 (OCT 1995) 1A
52.204-9 Personal tdentity Verification of Contractor Personnel {Sept 2607) 12
52.209-6 Protecting the Government's Interest when Subcontracting with Contractors Debarred,
Suspended. or Proposed for Debarment (Sept 2006)
52.211-15  Defense Priority and Allocation Requirements (Apr 2008) 2
52.219-8 Utilization of Small Business Concerns (May 2004} I
52.219-9 Small Business Subcontracting Plan (Oct 2010) 3
52.222-3 Convict Labor (Jun 2003) 4
52.222-21  Prohibition of Segregated Facilities (Feb 1999) 4
52.222-26  Equal Opportunity (Mar 200G7) 4
52.222-35  Equal Opportunity for Spectal Disabled Veterans, Veterans of the Vietnam Era. and i
Other Eligible Veterans (Sept 2010)
52.222-36 Affirmative Action for Workers with Disabilities (Oct 2010 AA
52.222-41  Service Contract Act of 1965 (Nov 2007) 7
32.222-43  Fair Labor Standards Act and Service Cortract Act - Price Adjustment (Multiple Year 8
and Option Contracts) (Sept 2009)
52.223-5 Pollution Prevention and Right-to-Know lnformation {Aug 2003)) 11
52.223-6 Drrug-Free Workplace (May 2001) 1
52.223-14  Toxic Chemical Release Reporting (Aug 2003) I
52.225-13  Restrictions on Certain Foreign Purchases (Jun 2008)
52.227-14  Rights in Data - General {Alternate 1, If, I [V, or V) (Dec¢ 2007)
52.227-16 Additional Data Reguirements (Jun 1987}
32.233-1 Disputes (Jul 2002) -- Alternate I {Dec 1991) 5
52.233-3 Protest After Award (Aug 1996) -- Alternate | (Jun 1985} 5
Arcata Federal Terms and Conditiens. Rev. 1] Page 1 of 2
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3. National Aeronautics and Space Administration (NASA} Federal Acquisition Regulation Clauses
Incorporated by Reference.

Clayse No, Title
[852-204-76 Security Requirements for Unclassified Information Technology Resources
(MAY 2007)

[852.227-86 Commercial Computer Software - Licensing (Dec 1987)

1852-237-72 Access to Sensitive Information (JUN 2003)

1852.237-73 Reicase of Sensitive Information {JUN 2005)

NOTES

L. Applies to purchuases over $150,000.

1A, Applies to Commerciat ltems over $150,060.

2, Arcata Purchase Orders are rated orders on behalf of NASA,

3 Applies to purchases over $656.000 which offer subcontracting capabilities,

4. Clause applies to purchases over $10,000.

4A. Clause applies to purchases over $13.000,

5. “Contracting Officer™ means “Arcata™

6. Appties to the purchase of suppties that may involve ocean transportation subject to the Cargo
Preference Act of 1934,

7. Applies 1o contracts for services over $2,500.

8. Applicable to fixed price multiyear service contracts where FAR 52.222-41 is incorporated,

9. Applicable to service contracts where the value exceeds the simplified acquisition threshold.

0. Applies to the forcign portion of Internationat circuie transmission contracts.

1. Appticabie for non-commercial items over $1350.000 (simplified acquisition)

[2. The Contractor shall insert this clause in all subcontracts when the subconiractor is reguived to
have routine physical access to a Federaliy-contrelied facility and/or routine access to a Federally-
controlled information system,

Arcata Federal Terms and Conditdons. Rev, Page 202
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